
Pursuant to Illinois Supreme Court Rule 2 16, defendants CITGO 

Petroleum Corporation and PDV Midwest Refining, L.L.C. (individually, “CITGC“ XJ 

“PDVMR,” or collectively, “Defendants”), for their joint response to the First Requests 

to Admit propounded by plaintiffs Needle Coker Company and Chicago Carbon 

Company (individually, “NCC” and “CCC,” or collectively, “Plaintiffs”), state as 

follows: ~~ ’ . . .  ~~ ~.~~~~~ - -. .~ 1- 4, ~ ! 
i .i ~~ .. 

. .. ~ , 

GENERAL OBJECTIONS 

Defendants object to Plaintiffs’ First Requests to Admit to the extent they 

purport to impose obligations beyond those imposed by Illinois Supreme Court Rule 216. 

RESPONSES AND SPECIFIC OBJECTIONS 

. ... .. ~~- ~. --- ~- . . ~ ~ ~ 

..-. . - ~.~ 
~ .. ~ 

., .. . ~ . 

1. The Facility located in Lemont, Illinois includes a refinery owned 
by PDVMR, a needle  coking plant owned by Needle, a calciner 
piant owned by Needle and Chicago Carbon, -and a facility owncd 
and operated by Seneca 



a. 

ANSWER Admitted. 

2. 

Admitted on information and belief. 

Needle is an Illinois general partnership. 

ANSWER: 

3. Chicago Carbon is an Illinois general partnership. 

ANSWER: Admitted on information and belief. 

4. PDVMR is a limited liability corporation. 

ANSWER: Admitted. 

5 .  CITGO is a Delaware corporation. 

ANSWER: Admitted. 

6 .  CITGO served as Operator of the PDVMR Refinery pursuant t@ 

an operating agreement by which PDVMR vested in CITGO the 
authority to operate and manage the PDVMR Refinery. 

ANSWER: 

pursuant to a written agreement with PDVMR, and that such agreement speaks for itself. 

Defendants admit that CITGO operates the Lernont, Illinois Refinery 

- . .  ~.~~ ~ 

I .. 
- .  . .  . . . ~  . ~ .  ~ ~ 

~ ~ .~~ ~ 

~~ ~~~~~ ~~~~ ~- ... ~ ,, 

7. CITGO was PDVMR's agent for purposes of operating and 
managing the PDVMR Refinery. 

ANSWER: Defendants object to this Request on the grounds that it does not request 

the admission of'the truth of a specificd relevant fact or of the genuineness o f  a rclewnt 

document and, as such, exceeds the scope of allowable discovery under Supreme Court 

Rule 216. Subject to and without waiving this objection, Defendants admit that CITGO 

operates the Refinery pursuant to a written  agreement^ with .PDVMR, and that such 
.~ , . . . ,,, ~ ~ ~ ~ -. . ~ . . ~  ... 

~ .~ 

agreement speaks for itself. 

n 



I 
8. CITGO served as Operator of the Needle Coker Plant pursuant to 

a written operating agreement. 

ANSWER: Defendants admit that CITGO is party to a written agreement n h  >\CC 

which, among other things, appoints CITGO as “Operator” of the Needle Coker Plaal. 

CITGO also admits that such agreement speaks for itself. 

9. All of the electricity used at the Facility is supplied by CornEd. 

ANSWER: Admitted. 

10. All of the electricity used at the Facility mns through metzrs 
located at the PDVMR Refinery. 

ANSWER: 

both PDVMR Refinery property and property believed to be owned by Unocal, 

all electricity used at the Facility runs through such meters. 

CITGO admits that electricity meters owned by ComEd are located on 

& : t L L ,  

1 1 .  As a matter of practice, course of conduct, and pursuani to 
agreement, ComEd bills CITGO, as Operator of the PDVMR 
Refinery, for all electricity used at the Facility irrespective of the 
ultimate user. 

~ . ~ . ~ ~  . ~ ~~ . 
~ ~~~ ~ . ~ . .~~ . .... ~ ~ . ~ ~ .  ~ 

~ ~~~~ 

ANSWER: 

Facility regardless of the end user. 

Defendants admit that ComEd bills CITGO for all electricity used at the 

12. CITGO bills the Other Users for electricity according to readings 
taken &om meters located at the PDVMR Refinery. 

ANSWER: 

 according^ .. to-their electncltyxsage as determined. by~the. electticity meters referenced  in--^ ’ -~ 

Defendants admit that CITGO bills NCC, CCC and Seneca for electricity 

Defendants’ Response to Request 10, above. 

13. Each of the Users was supposed to pay its pro rata share of the 
total bill received from ComEd for the Facility‘s electricity, based 
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on the percentages of the Facility’s electricity used by eac!i of 1k.c 
Users. 

ANSWER: Denied. 

14. In accordance with the PDVMR operating agreement, CITGO had 
the ability and authority to bill Needle and Chicago Carboil f6i 

electricity provided by ComEd. 

ANSWER. Defendants object to this Request on the grounds that it does not request 

the admission of the truth of a specified relevant fact or of the genuineness of a re1eva:it 

document and, as such, exceeds the scope of allowable discovery under Supreme Court 

Rule 216. Answering further, Defendants state that the referenced agreement speaks f0: 

15. As a matter of practice, course of dealing, course of conduct zn:l 
pursuant to a collective understandir 
agreed to provide electricity to the Other Users at the same rate 
CITGO was charged by ComEd for electricity. 

1 

I 
ANSWER: Denied. 

- ---~. . ~. .. ~ ~ 

. 
16. CITGO did not state to’Needle or Chicago.Carbontllat elecl 

was being provided to Needle or Chicago Carbon at any rate other 
than the rate being charged to CITGO or PDVMR by ComEd. 

ANSWER: By letter dated September 2, 1997, CITGO explicitly told 

Plaintiffs that it had received “an electric rate reduction . . . structured around ConiEtl’s 

Contract Service rate.” The letter also made clear that Plaintiffs would not share in the 

Denied. 

,-. economic-.benefits~~E~herate reduction, explai.~nethat.,“[t]he ~~ ~ calculation .- ~~ ~~ ~.. . . ~  of [Plaintiffs’] 

eIectric bill will remain unchanged,” and that CITGO would “continue to pass along the 

same levei of savings as in the past.” 

. .  ~ . .  . .  . ,~ 



17. CITGO did not state to Needle or Chicago Carbon that CITGO 
was charging Needle or Chicago Carbon for electricity at a rats 
higher than CITGO or PDVMR was being charged for electricity 
by CornEd. 

ANSWER. By letter dated September 2, 1997, CITGO exp1icitl:i I c , ~ . !  

Plaintiffs that it had received “an electric rate reduction . . _  structured around ComFCs 

Denied. 

Contract Service rate.” The letter also made clear that Plaintiffs would not share in  the 

economic benefits of the rate reduction, explaining that “[tlhe calculation of [Plaintiffs‘] 

electric bill will remain unchanged,” and that CITGO uould “continue to pass along I ! X  

same level of savings as in the past.” 

18. CITGO stated in monthly invoices sent to Needle and Chicago 
Carbon that CITGO was providing Needle and Chicago Carbon 
with a “Commonwealth Edison Billing for Your Account Based 
on Usage.” 

ANSWER: 

monthly invoices to NCC and CCC 

Defendants admit that the language quoted in Request 18 appeared on 

19. CITGO stated in monthly invoices sent to Needle and Chicago 
Carbon that CITGO was billingNeedle and Chicago Carbon for 
their electricity usage at therate being charged by ComEd. 

-~ - . . . . . ~  .. ~~~ ~.. ~.~~ .~ ~. . 

ANSWER: Denied 

20. Prior to Auwst 1997, CornEd charged GITGO and’or PDVMR 
for the Facility’s electnciiy according to Rate 6L. 

ANSWER Admitted. 

~ ~ 2t; .-~;--~--Rat~6f,.wasavailabteto large-commercial and  industrial^ .~ ~ ~ . .- . 

customers that met certain usage requirements, akdrequired 
approval by the regulatory authorities. 

. .  ~. 

ANSWER: Admitted. 
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22. In August 1997, PDVMR and ComEd entered into the Service 
Contract, changing the Facility’s electricity rate structure from 
Rate 6L to Rate CS. 

ANSWER. Denied, Defendants admit that prior to August 1997, ComEd provided 

electricity to the Facility pursuant to Rate 6L and that in August 1997, P D K l i 2  

negotiated and entered into a new Electric Service Contract (the “ESC’) with ComEd 

pursuant to which ComEd would provide electric service to the Facility at a negoli3tcd 

rate structure based on ComEd’s Rate CS. 

23. Rate CS offered savings over the previous Rate 6L charges. 

Defendants admit that the negotiated rate structure provided for in the ANSWER: 

ESC would be less than or equal to Rate 6L. 

24. 

Defendants admit that the rate structure provided for in the ESC reduced 

Rate CS lowered the Facility’s total electricity bill. 

ANSWER: 

the Facility’s total electricity bill. 

25. CITGO did not disclose to Needle or Chicago Carbon the terms of 
the Service Contract. 

- ....~~. , - ~ ~~ ~ 

~. ~~ 

~~ .-~ .~ ~ ~ 

~- ~ ANSWER: Admitted, Defendants further-admit that the terms of fhe ESCwith 

ComEd were confidential, and that when CITGO notified Plaintiffs that it had entered 

into the rate reduction contract it also told Plaintiffs that the terms of the agreement were 

confidential, 

26. CITGO did not disclose to Needle or Chicago Carbon the 
availability or application of Rate CS. 

.~ .. ~~ 
~ ~~. -~ .~ .. . . ,~ .. ~~ ~., ,., . 

ANSWER Defendants object to this Request on the grounds that the term 

“availability or applicatlon” is vague and ambiguous. Without waiving and Subject to 
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this objection, the Request is denied. By letter dated September 2, 1997, CITGO 

explicitly told Plaintiffs that it had received “an electric rate reduction . _ .  structur-d 

around ComEd’s Contract Service rate.” The letter also made clear that PlaiViffs ivnl.:!c! 

not share in the economic benefits of the rate reduction, explaining that “[tlhe cdciiLtii:iii 

of [Plaintiffs’] electric bill will remain unchanged,” and that CITGO would ‘‘contimie to 

pass along the same level of savings as in the past.” 

27. CITGO did not disclose to Needle or Chicago Carbon tliai 
CITGO and/or PDVMR were paying at a lower rate for elestrici!) 
after August 1997 than CITGO or PDVMR had paid immediately 
prior to August 1997. 

ANSWER: 

Plaintiffs that it had received a “rate reduction” from ComEd. 

Denied. By letter dated September 2, 1997, CITGO explicitly told 

28. CITGO did not disclose to Needle or Chicago Carbon that after 
August 1997, CITGO and/or PDVMR were profiting from the 
resale of electricity to Needle and Chicago Carbon. SWF 

ANSWER. By letter dated Sepkember 2, 1997, CITGO explicitly told 

Plaintiffs that it had received “an electric rate reduction . . . structured around ComEd‘s 

Denied. 

- 
~. . . ~  ~ . ~~ ~~ 

. . , . , . ~. ~ . ~ . ~ ~  . ~ ~ ~~ 

Contract Service rate.” The letter also made clear that Plaintiffs .would not share in the 

economic benefits of the rate reduction, explaining that “[tlhe calculation of [Plaintiffs’] 

electric bill will remain unchanged,” and that CITGO would “continue to pass along the 

same level of savings as in the past.” 

29. Prior to the execution of the Service Contract, several CITGO 
employees discussed the terms of the proposed but then 

~ . -. ~~ ~. ~ ~. ~. .- ~ ~ .... ~ ~. ~ .~ 
~~~ .. .~ ~ 

. . ~ 

. . .  unexecuted Serv.ice Contract. .~ - ~. 

‘I ANSWER: Admitted. 



30. Prior to the execution of the Service Contract, several CITGO 
employees discussed the possibility of continuing to bill Needle 
and Chicago Carbon after the Service Contract was to take effect 
at the previous Rate 6L, and apportioning the excess monies paid 
by Needle and Chicago Carbon to the costs of electricity used b:: 
the PDVMR Refinery. 

ANSWER Denied. Defendants admit that prior to the execution of the ESC uiih 

ComEd, certain CITGO employees discussed what effect, if any, the new contract woti!d 

have on future billings to NCC and CCC. Ultimately, CITGO notified Plaintiffs that 111: 

rate used to calculate Plaintiffs' electric bill would "remain unchanged" despite the rate 

reduction that CITGO had obtained from ComEd. September 2, 1997 Letter of L. 

Summerlott to A. Tan. 

31. In internal e-mails and memoranda before the execution O F  the 
Service Contract in August 1997, several CITGO emplc)ees 
discussed that after the Service Contract was executed, PDVMR 
or CITGO could resell the electricity purchased from ComEd to 
Needle and Chicago Carbon at a profit. 

ANSWER: Defendants admit that certain CITGO employees generated internal e- 

mails and memoranda concerning the proposed rate reduction agreement and that s.uch ~~. ~ ~~.~ ~~. ~~~ .~~~~ 3 .~~ ~ ~ . ~ . ~ ~ ~ ~ ~ ~ ~ +  ~* ~. . :  

documents speak for themselves. 

32. On July 30, 1997, CITGO conducted an internal meeting ("July 
30, 1997 Meeting") to discuss the pmposed Service Contract 
and/or the terms thereof 

ANSWER: Admitted. 

~ ~~. ... .33:----- Several-higklevel. CITGO offieF&p&icipated in-the July 30,---.--~ - .~ ~ 

~. 
- . .  1997 Meeting. 

ANSWER: Denied. 
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4. 

34. Jim Branch, a CITGO Vice President, participated in the July 50. 
1997 Meeting. 

ANSWER: Denied. 

35. On July 30, 1997, Jim Branch was the highest ranking CITGQ 
official and employee working at the PDVMR Refinery. 

ANSWER: 

President and the manager of the Lemont Refinery. 

CITGO admits that, as of July 30, 1997, Jim Branch was a CITGO ‘\‘i:: 

36. At the July 30, 1997 Meeting, several CITGO emploq-cts 
discussed whether PDVMR could resell the electricity ii 
purchased from ComEd to Needle and Chicago Carbon at n 
profit. 

ANSWER: Denied. Defendants admit that notes of the July 30, 1997 meeting re f lect  

that the issue of whether PDVMR could “resell” electricity purchased from ComEd w s  

raised, and that such documents speak for themselves 

37. At the July 30, 1997 Meeting, several CITGO cmplo;icss 
discussed CITGOs decision not to disclose to Needle or Chicago 
Carbon the terms of the proposed Service Contract. 

ANSWER: The ESC required that the parties maintain the ternis of the 

agreement~in confidence. Defendants admit tiat the participantsat the July 30, 1997 

meeting discussed whether and to what extent they could disclose informario!i 

concerning the rate reduction agreement to Plaintiffs but deny that any “decision not to 

disclose” had been made. Answering further, Defendants state that on September 2: 

1997, CITGO disclosed to Plaintiffs that it had obtained a rate reduction from ComEd, 

Denied. 
.~ - .  . ~ ~ ~ ~ ~~~~~~ . r . .  . “ I .  ~ 

. . - .. . .~ ~~ 

~ . ~ - - -  -~ .~. . ~ .~ . ,~ ~. 

the terns of whick-were.coRfidentia~-~~ that  the rate~.use.d.~to.. caIculate-Plau.tiffs.’. bi!l-.-~. 

would not change: & September 2, 1997 letter of L. Summerlott to A. Tan. 

. . .... . ~ - .  

. .  
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38. At the July 30, 1997 Meeting, several CITGO employees 
discussed ClTGO‘s decision not to disclose to Needle or Chicaso 
Carbon the favorable new rate structure of Rate CS avail&!c :L‘ 

the Facility pursuant to the proposed Service Contract. 

ANSWER: The ESC required that the parties maintain the trniis CC -;;‘- 

agreement in confidence. Defendants admit that the participants at the July 30, 19?7 

meeting ’ discussed whether and to what extent they could disclose informari~;!: 

concerning the rate reduction agreement to Plaintiffs but deny that any “decision not to 

disclose” had been made. Answering further, Defendants state that o n  Septerr.bcr 3.  

1997, CITGO disclosed to Plaintiffs that it had obtained a rate reduction from CorrErI, 

the terms of which were confidential, but that the rate used to calculate Plaintiffs’ hi!! 

would not change. See September 2, 1997 letter of L. Summerlott to A. Tan. 

Denied. 

39. At the July 30, 1997 Meeting, several CITGO rnip10jecs 
discussed the desirability of deflecting any questions from Needle 
or Chicago Carbon about the cost of electricity. 

ANSWER: Denied. Defendants admit that CITGO employees at the July 30, 1997 

meeting discussed whether and to what extent they could disclose information 

- -- mceming the ESC to PIaintiffs and the need to avoid any djq{osures that could be 

construed to be a breach of that agreement. 

40. At the July 30, 1997 Meeting, several CITGO employees 
developed and adopted what they called an “action plan” (”Action 
Plan”). 

ANSWER: Defendants admit that there exists a document entitled “Meeting Notes - 

Discussion on..Bilhg Structme.as.Lmp,acted ~by~Co@d .Rate~Reduction” which . . ~ ~  pertains ... ~ 

to a meeting that was held on July 30, 1997, and that such document contains a sub- 

heading entitled “Action Plans and Responsibilities.” 

10 
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4. 

41. The Action Plan is referenced in an internal CITGO memorandu!?, 
entitled ”Meeting Notes - Discussion on Billing Structure as 
Impacted by ComEd Rate Reduction” (“July 30, 1997 
Memorandum”). 

ANSWER: Defendants admit that there exists a document entitled “Meetiny Notes - .  

Discussion on Billing Structure as Impacted by ComEd Rate Reduction,” and that sxl-i 

document contains a sub-heading entitled “Action Plans and Responsibilities.” 

42. A true and correct copy of the July 30, 1997 Memorandun is 
attached to the Complaint as Exhibit A. 

ANSWER: Admitted. 

43. Pursuant to the Action Plan, CITGO created or caused to be 
created a simulated Rate 6L bill. 

ANSWER: Denied. After the ESC became effective, CITGO continued to bill X C  

and CCC for electricity at the same level of savings previously enjoyed by NCC and 

CCC under Rate 6L. The method of calculating the bills to NCC and CCC did not 

change 

~~ .. ~.~ ~ . .~ ~~ ~ ~ .. .. ~~. 44. ~ ~ ~ Pursuant to the Action Plan, C E G O  distributedthe simulated Rate 
6L bill to Needle, Chicago C&on and Seneea. 

ANSWER: Denied. Defendants admit, however, that after the ESC became effective, 

CITGO continued to bill NCC and CCC for electricity at the same level of savings that 

NCC and CCC had previously enjoyed under Rate 6L and that method of calculating the 

bills to NCC and CCC did not change. 

. ~ .  . . ~  ~ . . . 4 f . . ~ ~  . ~ .~Bmant~ t  o-theaction Plan; €-ITGO billedNee~le,~Ckicags.~~ -. - 
~ ~ ...._ . 

Carbon and Seneca for elechjcity using Rate 6L.. ~ . .  . .  

ANSWER: 

CITGO continued to bill NCC, CCC and Seneca for electricity using Rate 6L. 

Denied. Defendants admit, however, that after the ESC became effective, 
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_.' 

.a ,,;- .," 
46. After the execution of the Service Contract Rate 62 n a s  no long?: 

in effect, and was replaced by Rate CS. 

't) 

5 
, \ ,VS\~ER: Denied. Defendants admit, however, that after the ESC became effective, 

CITGO paid ComEd for all electricity supplied to the Facility at the negotiated m e  

structure provided for in the contract and that CITGO continued to bill NCC, CCC m i  

Seneca at the same rate they had previously paid under Rate 6L. 

. I  ,. 

47. Pursuant to the Action Plan, CITGO subtracted the simulated Rat;. 
6L total paid by Needle, Chicago Carbon and Seneca from the Sate 
CS total billed by ComEd under the Service Contract. 

ANSWER: Denied. Defendants admit, however, that after the ESC became effective. 

CITGO paid ComEd for all electricity supplied to the. Facility at the negotiated rate 

structure provided for in the contract and that CITGO continued to bill NCC, CCC aiid 

Seneca same rate they had previously paid under Rate 6L. 

48. ~ The difference between the total actually paid to CITGO and/or 
PDVMR by Needle, Chicago Carbon and Seneca, and the total 
actually billed by ComEd to CITGO andor PDVMR, constirut4 
the amount CITGO paid on behalf of PDVMR for the "Refinery 
portion." - 

.~ ~~~ ~~~~ ~ .~ ~~ 

~ . ~ . ~ ~ ~~~ ~ ~ 
~~ 

. . ~. . ~ 

ANSWER: Denied. Defendants admit, however, that after the ESC became effective. 

CITGO paid ComEd for all electricity supplied to the Facility at the negotiated rate 

structure provided for in the contract and that CITGO continued to bill NCC, CCC and 

Seneca at the same rate they had previously paid under Rate 6L. 

49. The July 30, 1997 Memorandum, attached to the Complaint as 
. . . ~  corn pla exhibit A,-sunun&zed theJuly30, 1997 meting. ~. ~ . .. 

.~ .~ . .  ~. 
~~ 

ANSWER: Defendants admit that the referenced document speaks for itself. 

. 
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50. The July 30, 1997 Memorandum reflected that certain CITGO 
employees stated that under the Service Contract, "Needle Coker 
and UCD will continue to be 'profit centers' to the refinery -- i.;., 
we will sell them electricity at a higher rate than we pay. 

13 I 

. ANSWER: Defendants admit that the referenced document contains the lan;~!~:-~z 

quoted in the Request 

ANSWER: 

quoted in tk 

51. The July 30, 1997 Memorandum reflected that certain C I T W  
employees discussed whether they should "disclose any 
information about the new rate structure to UCD." 

Defendants admit that the referenced document contains the 1angkh;e 

Request. 

52. The July 30, 1997 Memorandum reflected that certain CITGO 
employees discussed the need to deflect any questions from 
Needle or Chicago Carbon about the cost of electricity, statins i n  
part: 

Should the Refinery divulge any of the rate reduction information 
to UCD? This would avoid the situation in which questions 
regarding the billing structure come up. However, questioi;.; 
regarding the allocation of savings could arise . . . . If the decision 
is made not to disclose any information about the new rate 
structure to UCD, we will need to develop a response to their 

. .  ~.~ ~ . ~ ~ inevitable questions regarding the reduction efforts. . ~ '- ~ 4 , ~ ~ .  . .. ~ ~~~. .~~ . .  ~ ~ ~. 

ANSWER. Defendants admit that CITGO employees at the July 30, 1997 meeting 

discussed whether and to what extent they could disclose the terms of the ESC to 

Plaintiffs and the need to avoid any disclosures that could be construed to be a breach of 

that agreement. Defendants further admit that the referenced document contains the 

language quoted in the Request. 
~ 

.. ~ . __  ~ ~ 
~.~ .~~ ~ . 

53. The July 30, 1997 Memorandum reflected that certain CITGO 
employees developed the Action Plan that included the following 
item: 



4. 

Continue simulating a separate 6L bill as currently done. The 
billing methodology will be as follows: Complete 6L Gill for 
Refinery, UCD, Needle Coker and Seneca. Determine UCD. 
Needle Coker and Seneca bill as previously done. The difference 
between the combined bill issued ftom ComEd and what i s   on^:! 
by UCD, Needle Coker and Seneca will comprise the R e i k < ; :  
portion. 

ANSWER Defendants admit that the referenced document contains the language 

quoted in the Request. 

54. CITGO implemented the Action Plan after the Service Contract 
became effective in August 1997. 

ANSWER. Defendants deny the assertion made in Request 54 on the grounds that the 

term “implemented the Action Plan” is vague and ambiguous. Defendants admit. 

however, that after the ESC between ComEd and PDVMR became effective, CITGO 

paid ComEd for all electricity supplied to the Facility at the negotiated rat5 sli~ii!u;c 

provided for in the contract and that CITGO continued to bill NCC, CCC and Seneca at 

the same rate they had previously paid under Rate 6L. 

55. CITGO either generated Rate 6L bills, or obtained “simulated” 
~~ ~ ~ ~~~ Rate 6Lbills S-gm, ~~~ CornEd, . . .  on ~~ a monthly basis. - ~~ ~ 4~ ~ ~ 

ANSWER: Defendants admit that, after the ESC became effective, CITGO continued 

to bill NCC and CCC for electricity on a monthly basis, that such bills were calculated 

under Rate bL, and that CITGO prepared the bills to Plaintiffs. 

56. Each month, kom August 1997 through December 1999, CITGO 
generated invoices to Needle and Chicago Carbon (“CITGO 
Invoices”) using Rate 6L, rather than the Rate CS set forth in the 

~~ ...~..~.. ,~ ~ .~ ~. ~ - - - - ~ ~ - -  ~ ~ ~...~ 
. .  ervice Gntract. 

. ,  
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ANSWER. Denied. Defendants admit that, after the ESC became effective, CITGO 
f / 

continued to generate bills for NCC and CCC that were calculated using Rate 6L and that 

the ESC provided a rate structure that was based on ComEd's Rate CS. 

ANSWER 

ANSWER: 

ANSWER: 

57. Each month, from August 1997 through December 1999, CITGO 
sent the CITGO Invoices to Needle and Chicago Carbon. 

Admitted. 

58. True and correct copies of the CITGO Invoices disiribiitcd 
between August 1997 and December 1999 to Needle and Chicago 
Carbon are attached to the Complaint as Group Exhibits B and C, 
respectively. 

Admitted. 

59. In the CITGO Invoices, CITGO stated to Needle and Chicago 
Carbon that they were being billed for their electricity 
consumption at Rate 6L. 

Defendants admit that all parties were aware that CITGO was billing 

NCC and CCC for electricity usage based on Rate 6L but deny that the referenced 

documents specifically refer to "Rate 6L." 
~ ~ . ~ ~ .  . ~~ ~~ ,. . ~ ~ , .  ~ ~~ ~ .. . .~ ... ~~~ 

60. In the CITGO Invoices, CITGO stated to Needle and Chicago 
Carbon that they were being billed for their electricity 
consumption at the rate being charged CITGO andor PDVMR by 
ComEd for electricity. 

ANSWER: Denied. 

61. Under the heading "DESCRIPTION," the CITGO Invoices state: 
~ -~~ - . ~ . . ~ ~ ' C O h I M O ~ W T H  EDISON.. .BILLING . OR p...YOUR.~- ~ ~ ~ .~ 

.~ .ACCOUNT BASED ON USAGE." 

ANSWER: 

quoted in this Request. 

Defendants admit that the referenced documents contain the language 



62. Under the heading “DESCRIPTION,” the CITGO Invoices includs 
columns itemizing metered usage and ComEd billinz rates. 

Denied: Defendants admit that under the heading “DESCRI€Tiul<.~’ i k  

“LINE ITEM,” “METEiCi, 

ANSWER 

CITGO invoices include the following four columns: 

USAGE,” “RATES,” and “CALCULATED BILLING.’‘ 

63. The rates itemized on the CITGO Invoices do not reflect the CS 
rates actually charged by ComEd pursuant to the AtIgtst 
Service Contract. 

ANSWER: Defendants admit that under the ESC, CITGO was billed according to a 

rate structure that was based on ComEd’s Rate CS. Defendants further admit that. dC-ki 

the ESC became effective, CITGO continued to bill NCC and CCC for electricit) ;?t the 

same level of savings that NCC and CCC had previously enjoyed under Rats 6L. zind 

that the rates itemized in the referenced invoices generally did not reflect the rate 

structure provided to CITGO under the ESC. 

64. The rates itemized on the CITGO Invoices reflect the 6L rates 110 

longer charged by ComEd after the execution of the Service 
~i ...~ ~ . ~ - .~ ~~ ~ -- . Contract in August 1997.~ . . ~ . - -  ~ ~~ ~ ~ ~~ 

ANSWER Defendants admit that under the ESC, CITGO was billed according to a 

rate structure that was based on ComEd’s Rate CS. Defendants further admit that, after 

the ESC became effective, CITGO continued to bill NCC and CCC for electricity at the 

same level of savings that NCC and CCC had previously enjoyed under Rate 6L, and 

that the rates itemized in the referenced invoices generally did not reflect the rate 

structure provided to CITGO under the ESC. 
~~. ~~ ~ ~. . .~~ . ~ ...~- . . ~~ .-... ~. ~ .. .,.~ 

65. Each month, from August 1997 through December 1999, CITGO 
generated documents summarizing the electricity usage and the 
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corresponding charges to be paid by Needle, Chicago C a r h l ~  
Seneca and the Refinery ("Summaries"). 

ANSWER Denied. Defendants admit that during the referenced time period C:I'CO 

generated documents showing the actual electricity usage of CCC (a'Wa ~L~:XIC:~! 

Chemicals Division), NCC, Seneca and CITGO and the Rate 6L dollar value of scs!! 

usage. 

66. True and correct copies of the Summaries sent by CITGO ii? 

Needle and Chicago Carbon between August 1997 axid CXiiiibic 
1999 (but without the handwriting) are attached to the Complaint 
as Group Exhibit D. 

ANSWER 

CCC after the ESC went into effect 

Denied. CITGO did not send the referenced documents to NCC CI to 

. 67. The Summaries stated that they totaled the combined electricit) 
charges billed by ComEd for the Facility. 

ANSW Denied. 

68. The Summaries detail type-written amounts charged to h'eedle; 
Chicago Carbon and Seneca employing Rate 6L, rather than Rate 

~~~~~. ~ ~.. .cs; ~ ~ .~ ~ . ~ .  . .  ~ ~ 

ANSWER CITGO admits that the dollar amounts reflected on the referenced 

documents were calculated using Rate 6L. 

69. The type-written amounts attributed in the Summaries to Needle. 
Chicago Carbon and Seneca are the same charges reflected in the 
CITGO Invoices. 

.~ ~~ .. -.----ANSWEFt~.. Admitted ~ . . ~~. ~ . ~ ..... 

. .~ . ~ .  . 
.~ 

70. The type-written charges on the Summaries reflect the amounts 
paid by Needle, Chicago Carbon and Seneca to CITGO andlor 
PDVMR. 
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ANSWER: Admitted. 

71. The type-written charges on the Summaries attributed to the 
PDVMR Refinery were incorrect. 

ANSWER: Denied. The dollar amounts reflected in the referenced documents :i c 1  

not represented to be “charges.” 

72. The type-written charges on the Summaries attributed to the 
PDVMR Refinery were higher than the amounts paid by CITGO 
or PDVMR to ComEd for electricity used at the PDVn/IP. 
Refinery. 

ANSWER Der---d. The dollar amounts reflected in the referenced documents were 

not represented to be “charges.” Defendants do admit, however, that the dollar amouixs 

reflected in the referenced documents, which were calculated using Rate 6L, were higher 

than the amounts paid by CITGO under the ESC. 

7 3 .  The type-written charges on the Summaries reflecting the ‘‘Totai’‘ 
amount charged by ComEd for electricity use at the Facility ivere 
calculated by CITGO employees. 

ANSWER: Denied. Defendants deny that such amounts were represented to be 1he 

“amount charged by ComEd.” Answering further, Defendants state that the dollar 

amounts reflected in the referenced documents were calculated by CITGO employees 

using a computer program developed years earlier by a former employee of The Uno- 

Ven Company. 

~~ ~ .~ - . .  ~~ ~~~~.~ . , . .  ~ .~ ~ ~~ ~ 

74. The type-written charges on the Summaries reflecting the “Total” 
.. ~ amount charged by ComEd for electricity use ~ at the . .  Facility .. _ _  were ~ ~ ~~~ 

~. incorrect. , .  
~. 

ANSWER: Denied. The “Total” dollar amounts reflected in the referenced 

documents were not represented to be the “amount charged by ComEd.” 



75. The typewritten charges on the Summaries reflectins the “T:?tal” 
amount charged by ComEd for electricity use at the Facility iwre 
higher than the total amount paid by CITGO and/or PDVWR o ! ~  
behalf of the Users. 

ANSWER Denied. The “Total” dollar amounts reflected in the refcrz!iid 

documents were not represented to be the “amount charged by ComEd.” Defendants lic 

admit, however, that the dollar amounts reflected in the “Total” columns of t k  

referenced documents, which were calculated using Rate 6L, were higher than :he 

amounts paid by CITGO under the ESC. 

76. CITGO employees made handwritten notes and/or calculations on 
some of the monthly Summaries. 

ANSWER: Admitted. 

77. The handwritten notes and/or calculations which appear on the 
Summaries reflect the amounts paid by CITGO andor PDVMR 
for the PDVMR Refinery’s electricity usage. 

ANSWER Denied. Defendants admit that after the ESC became effective, CITGO 

paid ComEd for all electricity supplied to the Facility at the negotiated rate structxre 

~  provided for in the conkact- Defendants further admit that the handwritten notes andor 

calculations that appear on the referenced documents reflect CITGO’s internal handling 

of various accounting and invoicing issues. 

~ 

78. Each month from September 1997 through December 1999, 
CITGO sent the Summaries to Needle and Chicago Carbon. 

ANSWER Denied. 
. . . ~  .. 

~~~ ~ -~ ~.~ ~... ~~ . ~ .  .~ . . ~ -~ ~ ~~ ~. ~ 

79.  the^ handwritten notes andor calculations which appear on the 
Summaries were made by CITGO employees after copies of the 
Summaries were sent by CITGO to Needle and Chicago Carbon. 

19 



.*P 

ANSWER: Denied. CITGO did not send the referenced documents to NCC or io 
/- 

CCC d e r  the ESC went into effect. 

80. The handwriting which appears on the monthly SLiizmxi;: 
comprising Group Exhibit D to the Complaint did not a p p c a  i , c i  

the monthly Summaries sent by CITGO to Needle and C1iiu:i’ 
Carbon. 

ANSWER 

CCC after the ESC went into effect. 

Denied. CITGO did not send the referenced documents to NCC or 10 

81. C l T O  allocated all of the costs savings made available u r . k  
Rate CS to the PDVMR Refinery. 

ANSWER: 

a rate reduction from ComEd and that this rate reduction was not provided to Plaintiffs 

Denied as phrased. Defendants admit, however, that they alone obtaineci 

82. Since August 1997, CITGO has collected approximately S3 
million in electricity costs from Needle and Chicago Carbon 
attributable to electricity used by the PDVMR Refinery. 

ANSWER: 

for their actual electricity usage at rates based on ComEd’s Rate 6L. 

Denied. CITGO has at all times billed and collected from SCC and CCC 

. .I--. 
. .  . . . . ~ ~ ~ ~ ~ . . ~  ~ ~ . .  ~~~ ~~ , 

, .. 
.. ~ 

83. By generating the CITGO Invoices and Summaries, CfTGO 
prevented Needle and Chicago Carbon &om discovering the tenns 
of the Service Contract with ComEd. 

: Denied. By letter dated September 2, 1997, CITGO explicitly told 

Plaintiffs that it had received “an electric rate reduction . . . structured around ComEd’s 

Contract Service rate.” The letter also made clear that Plaintiffs would not share in the 
~ ~~~. . ~ ~~. ~ ~. ~. ~. .. ~- . ~ .~~ -. ~. 

. .  economic benefits of the rate reduction, explaining that “[tlhe calculation of [Plaintiffs’] 
. .~ 

electric bill will remain unchanged,” and that CITGO would “continue to pass along ihe 
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same level of savings as in the past.” Further, CITGO did not send the so-cC:!lLci 
/ 

“Summaries” to NCC or to CCC after the ESC went into effect. 

84. By generating the CITGO Invoices and Summaries. C ! !  C i i  

prevented Needle and Chicago Carbon from discoveriiig [hi 

elimination of the Rate 6L billing structure, and the adop:i::: ;!‘ 
the Rate CS billing structure. 

. .  

ANSWER Denied. By letter dated September 2, 1997, CITGO explicitly told 

Plaintiffs that it had received “an electric rate reduction _.. structured around C’ojiiEd’s 

Contract Service rate.” The letter also made clear that Plaintiffs would not share in th2 

economic benefits of the rate reduction, explaining that “[tlhe calculation of [Plaintiff:’] 

electric bill will remain unchanged,” and that CITGO would “continue to pass along thz 

same level of savings as in the past.” Further, CITGO did not send the so-ca!!cd 

“Summaries” to NCC or to CCC after the ESC went into effect. 

85. By generating the CITGO Invoices and Summaries, CITCO 
prevented Needle and Chicago Carbon from discovering that 
CITGO was subsidizing the electricity costs of the PDVXK 
Refinery by inflating the electricity costs paid by Nzedie and 
Chicago Carbon. 

~ ~ ~~ ~~ . ~ ~ ~~~~~ .. . ,  , , . ~~ . ~~. , ~.~ . .  I . _ r  lp . ~ ~ . .~ ~ 

~ 

ANSWER: By letter dated September 2, 1997, CITGO explicitly told 

Plaintiffs that it had received “an electric rate reduction . . . structured around ComEd’s 

Contract Senrice rate.” The letter also made c!ear that Plaintiffs would not share in the 

economic benefits of the rate reduction, explaining that “[tlhe calculation of [Plaintiffs‘] 

electric bill will remain unchanged,” and that CITGO would “continue to pass along the 

Denied. 

’ ~ ’  %ame-level .of xwirrgs as~~ur-the.past”~~~Further,  CITOO  did^ not send the .so-called- ~~~~~~ ~ - -- ~. . - 

‘‘Summaries” to NCC or to CCC after the ESC went into effect. 
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86. CITGO developed a plan to prevent Needle and Chicago Carbon 
from discovering the cost of the electricity used at the Facility. 

ANSWER. By letter dated September 2, 1997, CITGO explicidy told 

Plaintiffs that it had received “an electric rate reduction , . . structured around Coinl+d’s 

Contract Service rate.” The letter also made clear that Plaintiffs would not share i t?  9 1 . -  

economic benefits of the rate reduction, explaining that “[tlhe calculation of [Plaintifk’; 

electric bill will remain unchanged,” and that CITGO would “continue to pass along th.: 

same level of savings as in the past.” 

Denied. 

87. As reflected in the July 30, 1997 Memorandum, attached to thc 
Complaint as Exhibit A, CITGO representatives discussed dad 
adopted a plan to deflect questions and inquiries from Needle and 
Chicago Carbon. 

ANSWER: Defendants object to this Request on the grounds that it is duplicatiLe of 

s. Without waiving this objection, Defendants repeat and incorporate by 

ir response to Request 39, above, as if fully set forth herein. 

88. CITGO representatives consulted with its legal counsel ahoat the 
CornEd rate reductions under the Service Contract. 

. :--B ~- ~. .... ~ ~~~.~ . .  
~ ,~... ~ ~ , . ~  ~ . ~ ~ . ~.~~ ~~ ~ ~ ~ ~ 

A N S M R ~  

rights and obligations under the ESC. 

Defendants admit that they consulted with legal counsel concerning their 

89. CITGO representatives consulted with its legal counsel on how tu 
maintain the confidentiality of the ComEd rate reductions under 
the Service Contract. 

ANSWER Defendants admit that they consulted with legal counsel concerning their 
~ ~ ~...~ __ .... ~~ ~ ~ .. .. ~ - .. ~ ~~ - 

1 

. .  ~. rights and obligations under the ESC. . ~ . ~ 

~~ 
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90. On August 6, 1997, CITGO employee Rupa Natarajan wrote ?. 

letter-("August 6, 1997 Letter") to a CITGO lawyer about the 
ComEd rate reductions. 

ANSWER: Admitted. 

91. A true and correct copy of the August 6, 1997 Letter is attackd to 
the Complaint as Exhibit E. 

ANSWER Admitted, 

92. In part, the August 6, 1997 Letter asks: "If we conticlie :o opiiati 
in the 'Confidentiality mode', how should Refinery personnel react 
to any future questions that may be directed from Unocal to 
Refinery personnel?" 

ANSWER: 

quoted in the Request. 

Defendants admit that the referenced document contains the language 

I 

93. Through internal e-mails and memoranda, CITGO representatives 
discussed the ComEd rate reductions under the Service Contract. 

ANSWER: Admitted 

94. Through internal e-mails and memoranda, CITGO representatives 
~ ~ discussed ~ - . the concealment from Needle and Chicago Carbon of 

the ComEd rate reductions under the Service Contract. 
~. ~~~ 

~ ~~ 

ANSWER: Denied. Defendants admit that certain CITGO employees generated 

internal e-mails and memoranda concerning whether and to what extent they could 

disclose the terms of the ESC and the need to avoid any disclosure that could be 

construed as a breach of that agreement. Defendants hrther admit that such documents 

speak for themselves. ~ ~ ,,. ~~ .~ ,, ~~ ~. ~.~~ ~ ~ . ~ .  .. 
~- .-. .~~ ~ ~- ~ 

-- - '  ~. 
.~ 

~ . .  
. .  

95. On September 2, 1997, CITGO employee Lois Summerlott wrote 
a letter ("September 2, 1997 Letter") on behalf of CITGO to 
Chicago Carbon. 



ANSWER Admitted. 

96. A true and correct copy of the September 2, 1997 Lelter. is 
attached to the Complaint as Exhibit F. 

ANSWER: Admitted. 

97. In part, the September 2, 1997 Letter states: "[Tlhe method of 
billing Needle Coker / UCD will remain the same. The Refinery 
will continue to pass along the same level of savings as in the 
past. " 

ANSWER: Admitted 

98. The "method of billing" referenced in the September 2, 1997 
Letter did not remain the same after the execution of the Senrice 
Contract. 

ANSWER: Denied. 

99. On September 24, 1997 CITGO employee Glenn Rabinak sent an 
email to other CITGO employees ("September 24, 1997 E-mail"). 

ANSWER: Admitted. 

attached to the ComplaLni as Exhibit G. 

ANSWER Admitted. 

101. The September 24, 1997 E-mail, captioned: "Heads Up: Ron Lee 
is Asking Questions about Electricity," stated in part that "the 
form of the letter sent by Lois [Summerlott] was carefully scripted 
based upon extensive legal counsel." 

~ ~ ~ S W E R :  . . Defendants..~a.&it .that  the referencea~aoc.ument co'ntains~ the ~l&g..g. ' -, ~~~ ' 

. .  

quoted in this Request. 
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r 102. Ron Lee is a Unocal employee, a member of Needle’s governing 
Executive Committee, and serves as general manager to Chicago 
Carbon. 

ANSWER: Admitted on information and belief 

103. On more than one occasion, Ron Lee asked CITG;3 
representatives about the ComEd rate reductions under the Service 
Contract. . 

ANSWER: Admitted. 

104. In October 1997, some internal CITGO e-mails (“October 1997 E- 
mails”) referenced CITGO’s concealment of the ComEd rale 
reductions kom Needle and Chicago Carbon. 

ANSWER: Defendants admit that the referenced documents speak for themsel\ es 

105. True and correct copies of the October 1997 E-mails are attached 
to the Complaint as Group Exhibit H. 

ANSWER: 

October 1997 are attached to Plaintiffs’ Complaint as Group Exhibit H. 

Defendants admit that true and correct copies of some e-mails dated 

106. The October 1997 E-mails were distributed and read by some 
CITGO employees. 

107. bcluded among the recipients of the October 1997 E-rnails was 
Jim Branch, a CITGO Vice President. 

ANSWER:. Denied. Defendants admit that Jim Branch is ideniified as a “cc” 

recipient at the end of one e-mail dated October 15, 1997 and that Jim Branch was a 

CITGO Vice President as of that date. 
~ ~ ~~ ~ ~~~~~~ .- ~~~ . 

.~ . .  

108. One e-mail from CITGO employee Jim Tancredi, dated October 
15, 1997, referenced inquiries by Ron Lee, the response of a 
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CITGO employee, and stated: "Good answers for Ro~iiid 1. G!x! 
your [sic] on our side. I believe this may be a 14 rounder rhouzh 
so keep your gloves high." 

.ANSWER: 

quoted in this Request. 

Defendants admit that the referenced document contains the l u ~ i ~ l ~ i ; t ~ c :  

109. An e-mail from CITGO employee Rupa Natarajan, dated Octt~kii-, 
16, 1997, stated that a decision to disclose the ComEd bill wouid 
provide Needle and Chicago Carbon with "a clear insight intc. kw:  
much the Refinery uses and pays." 

ANSWER Defendants admit that the referenced document contains the languagi: 

quoted in this Request. 

110. CITGO h e w  that the amount charged on the CITGO Invoices for 
Needle's and Chicago Carbon's electricity use was not the aiiiouiil 
actually charged by ComEd for Needle's and Chicago Carbon's 
dectricity use. 

ANSWER: Denied. ComEd did not charge separately for Plaintiffs' electricity usage 

Defendants admit, however, that after the effective date of the ESC, CITGO paid ComEd 

for all electricity supplied to the Facility at the negotiated rate structure provided in 

~ .... 
~ thecontract and that- €ITGO continued to bill N E ,  CCC and Sefieca-at the same  rate^ ~ ~ 

' ~ ~ ~~~ ~' . ~ 

they had previously paid under Rate 6L. 

11 1. CITGO did not disclose to Needle or to Chicago Carbon that the 
amount charged on the CITGO Invoices for Needle's and Chicago 
Carbon's electricity use was not the amount actually charged by 
ComEd for Needle's and Chicago Carbon's electricity use. 

ANSWER: Denied. By letter dated September 2, 1997, CITGO explicitly told 

Plaintiffs that it had received "an electric rate reduction ._. structured around ComEd's 

Contract Service rate." The letter also made clear that Plaintiffs would not share in the 

~._  . ~ .~ -...- 

. .  

economic benefits of the rate reduction, explaining that "[tlhe calculation of [Plaintiffs'] 
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.electric bill will remain unchanged,” and that CITGO would ”continue to pass along the 

same level of savings as in the past.” 

112. CITGO knew that the amount charged on the CITGO Invoices for 
Needle’s and Chicago Carbon’s electricity use was an amount 
calculated by CITGO based on rates that no longer were in effect 
with ComEd for the Facility. 

ANSWER: Defendants admit that CITGO knew that the amounts charged to NCC 

and CCC were calculated under ComEd’s Rate 6L, and that CITGO paid CornEd for all 

electricity used at the Facility at the negotiated rate structure provided for in the ESC. 

113. CITGO did not disclose to Needle or to Chicago Carbon that the 
amount charged on the CITGO Invoices for Needle’s and Chicago 
Carbon’s electricity use was an amount calculated by CITGO 
based on rates that no longer were in effect with ComEd for the 
Facility. 

. 
Denied. By letter dated September 2, 1997, CITGO explicitly told 

at it had received “an electric rate reduction . . . structured around ComEd’s 

Contract Service rate.” The letter also made clear that Plaintiffs would not share in the 

economic benefits of the rate reduction, explaining that “[tlhe calculation of [Plaintiffs’] 

electric bill will remain unchanged,” and that CITGO would “continue to pass alopg the 

same level of savings as in the past.” 

- . ~ ~ . ~  
~~ ~ ~ ~ ~~. ~. ...~, -. ~~ 

~ . ~ , 

114. CITGO knew that the amounts listed on the Summaries as the 
PDVMR Refinery’s portion of electricity costs were not the 
amounts paid by CITGO andor PDVMR to ComEd on behalf of 
the PDVMR Refinery. 

 ANSWER.^ --Denied,-.The~dollar amounts~r-eflected in the referenced~daclunentsvere~ ~~ .~~ ~~ 

not represented to be the costs of the Refinery’s .electricity usage. Defendants admit, 
. .  ~ . .  
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however, that the amounts paid by CITGO to ComEd under the ESC differed from the 

dollar amounts reflected in the referenced documents. 

115. CITGO knew that the amounts listed on the Summanes ;is ih: 
Facility’s total electricity costs were not the amounts paid by 
CITGO and/or PDVMR to ComEd on behalf of the Facility. 

ANSWER: Denied. The dollar amounts reflected in the referenced documents weit 

not represented to be “Facility’s total electricity costs.” Defendants admit, however, thzt 

the amounts paid by CITGO to ComEd under the ESC differed from the dollar anounts 

reflected in the referenced documents. 

i 

116. CITGO did not disclose to Needle or to Chicago Carbon that the 
amount paid by CITGO and/or PDVMR to ComEd for the 
electricity used at the PDVMR Refinery was millions of dollars 
less than the amount reflected on the Summaries. 

ANSWER Denied. Defendants admit that at the time they entered the ESC, they did 

not tell Plaintiffs the rate structure or amount that CITGO would be paying to ComEd 

under the ESC, which information was confidential. However, CITGO did tell Plaintiffs 

that it had received ~. ~. a rate reduction - from . ComEd, .~ and ~ . that despite . such rate reduction, .~ . ~.~ 

Plaintiffs would continue to pay the same rate they had paid in the past. See September 

2, 1997 letter of L. Summerlott to A. Tan. Answering further, Defendants state that 

documents containing infomation about amounts paid by CITGO to ComEd under the 

. ~I~~ , . ~ .  ~ 

ESC were made available to Plaintiffs in connection with an audit of the Needle Coker 

plant in 2000, after CITGO obtained authorization from ComEd to disclose the 
~ ~ ~~~~~ .... ~ .... . .~ ~ ~~~~ 

. .  information ~. for the purpose of the audit. . .  

117. As a general partner in Needle, PDVMR owed fiduciary duties of 
loyalty and care to Needle. 
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ANSWER: Defendants object to this Request on the grounds that it does not request 

the admission of the truth of a specified relevant fact or of the genuineness of a rSle%aizt 

document and, as such, exceeds the scope of allowable discovery under Supreme Cn.15 

Rule 216. 

118. As a general partner in Needle, PDVMR owed fiduciary duties of 
loyalty and care to its fellow partners, Chicago Carbon and 
Lemont Carbon, Inc. 

ANSWER: Defendants object to this Request on the grounds that it does not request 

the admission of the truth of a specified relevant fact or of the genuineness of a relei ant 

document and, as such, exceeds the scope of allowable discovery under Supreme Court 

Rule 216. 

119. PDVMRs fiduciary duties of loyalty and care obligated PDVMR 
to act with utmost good faith and honesty in all dealings and 
transactions related to Needle. 

ANSWER: Defendants object to this Request on the grounds that it does not requssL the 

admission of the truth of a specified relevant fact or of the genuineness of a relevant 

document and, as such, exceeds the scope of allowable discovery under’Supreme Court 

Rule 216. 

~~ ~~ . - ~.~ ~. . ~ . . . ~ ~ .  ~ -~ ~ 

~~ 

120. PDVMR did riot inform Needle of the Rate CS charged by ConiEd 
under the Service Contract. 

ANSWER Denied. Defendants admit that they did not inform Plaintiffs of the actual 

~~ ~~~ . .~ nk...structure pro.vi&d..in ihhe..ESC, whichinformation ~wa..-confidential.. However, hy..~ . . - ~ ~. ~- 

~letter dated September 2, ~1997, CITGO informed Plaintiffs that PDVMR and ComEd 

had entered into a rate reduction agreement structured around “ComEd’s Contract 

Service rate.” 
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121. PDVMR did not inform Chicago Carbon of the Rate CS charged 
by ComEd under the Service Contract. 

ANSWER: Denied. Defendants admit that they did not inform Plaintiffs of tlic +.<Zt:iZ! 

rate structure provided in the ESC, which information was confidential. However, by  

letter dated September 2, 1997, CITGO informed Plaintiffs that PDVMR and ColiiE:?. 

had entered into a rate reduction agreement structured around “ComEd’s Contract 

Service rate.” 

122. PDVMR did not inform Lemont Carbon, Inc. of the Rate CS 
charged by ComEd under the Service Contract. 

ANSWER Denied. Defendants admit that they did not inform Plaintiffs of the acttial 

rate structure provided in the ESC, which information was confidential. However, by 

letter dated September 2, 1997, CITGO informed Plaintiffs that PDVMR and ComEd 

had entered into a rate reduction agreement structured around “ComEd’s Contract 

Service rate.” 

123. CITGO toort for its ben&t,~’or for t€le bZ&t ‘of PDVMR, the 
monetary portion of savings under Rate CS attributable to the 
electricity usage of Needle, Chicago Carbon, and Seneca. 

ANSWER: Denied. Defendants admit that during the relevant time period CITGO 

paid ComEd for all electricity supplied to the facility at the negotiated rate structure 

provided for in the ESC and that CITGO continued to bill NCC, CCC and Seneca under 

Rate 6L, which rate was generally higher than the negotiated contract rate paid by 
~ ~, .. ~~ ~~.~~~ ~ ~ . .  

. .  : . CITGO. . .  

124. CITGO was aware that ComEd agreed to the reduction under Rate 
CS based on the total amount of electricity used at the Facility, 
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which included the electricity used by (among others) Needle, 
Chicago Carbon, and Seneca. 

ANSWER Denied. . Defendants admit that the negotiated rate structure provitied h 

in the ESC was based on total electricity usage at the Facility. 

125. CITGO did not disclose to Needle or  Chicago CarGon thzi !k 
electricity cost savings resulting kom the application of Rate CS 
would be retained by CITGO and/or PDVMR. 

ANSWZR: By letter dated September 2, 1997, CITGO expliciliy toiu 

Plaintiffs that it had received “an electric rate reduction . . . structured around ComEd’s 

Contract Service rate.” The letter also made clear that Plaintiffs would not share in rlie 

Denied. 

economic benefits of the rate reduction, explaining that “[tlhe calculation of [Plaintiffs‘] 

electric bill will remain unchanged,” and that CITGO would “continue to pass alo!?g t1.F 

same level of savings as in the past.” As such, Plaintiffs clearly knew that any savings 

resulting from the ESC would inure to the benefit of CITGO and/or PDVMR, and not 

Plaintiffs. 

CITGO Petroleum Cot$oration and 
PDV Midwest Refining L.L.C. 

David M. Stahl 
Scott C. Solberg 
Michelle K. Moritz 
Christine M. Johnson 

I22 S .  Michigari Avenue, Suite 1776 
Chicago, Illinois 60603 
(312) 435-9345 

. ~~ E m . S l f ~ ~ t  ~ E , , ~ ~ . . &  soLBmF (#37647y ,. .. .~ ~ ~ . - ..~ ~ ~ . ... -. . . ..~.. ~ 

. .  
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VERIFICATION 

I, Glenn Rabinak, state that I am Manager, Business Services & Economic 

Planning for CITGO Petroleum Corporation in Lemont, Illinois and am authorized to 

execute this verification. I have read the foregoing and know the contents thereof. Under 

penalties as provided by law pursuant to Section 1-109 of the Illinois Code of Civil 

Procedure, I, Gknn Rabinak, certify that the statements set forth in Defendants' Joint 

Response to Plaintiffs' First Requests to Admit are true and correct to the best of my 

information and belief. I certify that I believe such statements to be true. 

Dated:&& 7 ,2001 

.. 


